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Nationwide Life Insurance Company ("Nationwide") recently realized that the filing description language of the above-
referenced previously approved form filing (approved 01/04/2010, SERFF Tracking # NWFA-126422592, DOI # 44434)
may not have clearly conveyed Nationwide’s intent to issue the approved endorsement to existing contract owners as
well as with new issues of the contracts. We are writing the Department of Insurance (“the Department”) to confirm that
your approval of this filing includes the use of the endorsement with existing contracts as well as new issues. Upon
acknowledgement from the Department, Nationwide will begin issuing the endorsement to existing contract owners as
well as with new contracts.

Nationwide filed this endorsement for the Department’s approval solely to comply with SEC Rule 12h-7, which exempts
an issuer of certain annuity and life insurance contracts (such as Nationwide) from the duty under Section 15(d) of the
Securities Exchange Act of 1934 (the "Exchange Act’) to file reports required by Section 13(a) of the Exchange Act with
respect to certain securities registered under the Securities Act of 1933 (in this instance, the Guaranteed Term Options).
The issuer must be a corporation subject to the supervision of the insurance commissioner, bank commissioner, or any
agency or officer performing like functions of any State. Among other things, in order to take advantage of Rule 12h-7,
an issuer must take steps reasonably designed to ensure that a trading market in the securities does not develop
including, except to the extent prohibited by the law of any State or by action of the insurance commissioner, bank
commissioner, or any agency or officer performing like functions of any State, requiring written notice to, and
acceptance by, the issuer prior to any assignment or other transfer of the securities and reserving the right to refuse
assignments or other transfers of the securities at any time on a non-discriminatory basis.

In order to comply with the requirements of Rule 12h-7, Nationwide has gained approval of restrictive language
regarding assignments with your Department and will issue the approved endorsement with existing contracts as well as
with new issues of contracts in the future. Please confirm that the Department’s approval of this endorsement allows for
the use of the endorsement with both in-force and future contract issues. If the Department does not approve of this
endorsement for use with in-force contracts, kindly provide written confirmation that the content of the endorsement is
prohibited by the laws of your State. | have attached a copy of SEC Rule 12h-7 for your reference. Thank you for your
consideration.

Company and Contact

Filing Contact Information
Clara Pollard, Sr. Compliance Analyst, pollarc@nationwide.com
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Columbus, OH 43272-8921 FEIN Number: 31-4156830
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TITLE 17 -- COMMODITY AND SECURITIES EXCHANGES
CHAPTER Il -- SECURITIES AND EXCHANGE COMMISSION
PART 240 -- GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
SUBPART A -- RULES AND REGULATIONS UNDER THE SECURITIES EXCHANGE ACT OF 1934
EXTENSIONS AND TEMPORARY EXEMPTIONS; DEFINITIONS

Go to the CFR Archive Directory
17 CFR 240.12h-7

§ 240.12h-7 Exemption for issuers of securities that are subject to insurance regulation.

An issuer shall be exempt from the duty under section 15(d) of the Act (15 U.S.C. 780(d)) to file reports required by
section 13(a) of the Act (15 U.S.C. 78m(a)) with respect to securities registered under the Securities Act of 1933 (15
U.S.C. 77a et seq.), provided that:

(a) The issuer is a corporation subject to the supervision of the insurance commissioner, bank commissioner, or
any agency or officer performing like functions, of any State;

(b) The securities do not constitute an equity interest in the issuer and are either subject to regulation under the in-
surance laws of the domiciliary State of the issuer or are guarantees of securities that are subject to regulation under the
insurance laws of that jurisdiction;

(c) The issuer files an annual statement of its financial condition with, and is supervised and its financial condition
examined periodically by, the insurance commissioner, bank commissioner, or any agency or officer performing like
functions, of the issuer's domiciliary State;

(d) The securities are not listed, traded, or quoted on an exchange, alternative trading system (as defined in §
242.300(a) of this chapter), inter-dealer quotation system (as defined in § 240.15¢2-11(e)(2)), electronic communica-
tions network, or any other similar system, network, or publication for trading or quoting;

(e) The issuer takes steps reasonably designed to ensure that a trading market for the securities does not develop,
including, except to the extent prohibited by the law of any State or by action of the insurance commissioner, bank
commissioner, or any agency or officer performing like functions of any State, requiring written notice to, and accep-
tance by, the issuer prior to any assignment or other transfer of the securities and reserving the right to refuse assign-
ments or other transfers at any time on a non-discriminatory basis; and

(f) The prospectus for the securities contains a statement indicating that the issuer is relying on the exemption pro-
vided by this rule.

HISTORY:: [74 FR 3138, 3175, Jan. 16, 2009
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